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Y : . : FORM D OMB APPROVAL
S ' - UNITED STATES - OMB Number. 3235-0076

CURITIES AND EXCHANGE COMMISSION Expires: November 30, 2008

) . Estimated average burden
Wash:ngton, D.C. 20549 i hours per form 16.00

e
\\‘SEC USE ONLY

060 PURSUANT TO REGUL TION D, . /P}Hi | Serial]
i SECTION 4(6), AND/OR S
2 DATE RECEIVED
. © UNIFORM LIMITED OFFERING EXEMPTION 0 4?9' I I
Name of Offering ; (L check if this is an amendment and name has changed, and mdicWe.)
11,500,000 Shares of Common Stock ; | -

Filing Under (Check box(es) that apply): ] Rule 504 CTRule 505 X Rule 506 [JRule4(6) [ ]ULOE
Type ofFrlmg 24 New F1Img [ ] Amendment |

T e e e T e v L AR BASIC IDENTIFICATION:DATA A% 0 el Tl e o e 2 07, Y

i.. Enter the mformatlon requested about the issuer | '

"Name of Issuer  ([_] check if this is an amendment and i name has changed and mdlcate change)

Interniational Stem Cell Corporation L I

Address of Execunve Offices . (Number and Street, City, State, Zip.| Telephone Number (Including Area Code)
Code) - ! _ ‘ (310) 454-3055

157 Surfview Drwe, Pacific Palisades, CA 90272 .

Address of Principal Business Operations  (Number and Street, City, State, Zip | Telephone Number (Including Area Code)
Code)(if different' from Executive Offices) ' : i

| ' | o

Brief Description of Business lnternatmnal Stem Cell Corporation was established to create an unlimited source of human cells
for the treatment of dlabetes liver disease and retmal disease (such as macular degeneratlon) through cell transplant therapy.

¢

photocopies ofthe manually signed copy or bear typed or printed signatures.

Type of Business Orgamzatlon | | :
- [ corporation (] timited partnershlp, already formed . (] other (please spﬁﬁ '
] business trust . L__I limited partnership, to be|formed ' , CESSFn
‘ it -} Month Year :
Actual or Estrmated Date of Incorporation or Organization: 06 2006 . &4 Actual O EstrmateBEC i 1 Zﬂm
Junsdlc‘uon of lncorporatlon or Organization: (Enter two- letter U.S. Postal Service abbreviation for State: CA
‘ . CN for Canada FN for other foreign jurisdiction) 'HOMSON
GENERAL INSTRUCTIONS N Do ! :

¥ ' i ‘
Federal:
Who Must File: AII |ssuers making an offering of securities in re!:ance onh an exemption under Regulation D or Section 4(6}, 17 CFR 230.501 et seq. Or 15 US.C.
77d(6) ) .

When To File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commissioni{SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due on the date it was mailed by United States registered or certified mail to that address.

¢ l
Where fo File: U.S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Capres Required: Fwe (5) copies 5 of this notice must be fited w:th;lhe SEC, one of which must be manually srgned Any copies not manually signed must be

Informarwn Reqwred "A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requesred in Part C, and any material changes from thie information prewously supplied in Pans A and B. Part E and the Appendlx need not be filed
with the SEC. P . |

H
'r

I
F‘rlmg Fee: There is no federal filing fee. ) 1
' |

[}

[}
State: : .
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requrres the payment of o fee as o precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendlx to the notice constltutes a part of this notice and must be completed.

exemption is predlcted on the filing of a federal notice.

: — ATTENTION
Farlure to file notlce in the appropriate states erI not result in a loss of the federal exemptron. Conversely, failure
to file the appropriate federal notice will not! result in a loss of an available state exemption unless such
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R I P ¢ BASIC IDENTIFICATION DATA

2. Enter the mformatlon requested for the following: '

+  Each promoter of the issuer, if the issuer has been organized within the past five years;
"« Each beneficial owner having the power to vote or dispose, or d1rect the vote or disposition of, 10% or more of a class of

equity securities of the issuer;

'+ Each executive officer and drrector of corporate issuers and of corporate general and managing partners of partnership

issuers; and
. . |
«  Each general and managing partner of partnership issuers, ,

Check Box(es) that Apply: [l Promoter || Beneficial Qwner D4 Executive Officer
Managing Partner |

Director [_] General and/or

Fult Name (Last name first, if individual) |
KRSTICH, JEFF : [

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o International Stem Cell Corporation, 157 Surfview Drive, Pacific Palisades, CA 90272

...Managing Partner‘ S

! Check Box(es) that A;')ply: ] Promoter _[] Beneficial Owrier .. E Executive Officer.

D Diréetor [ General and/or’

Full Name (Last name first, if mdwrduat)

{
JANUS, JEFFREY -~  ° - t v e e

Busmess or Res:dence Address (Number and Street Crty, State Zip Code) -

c/o Internatlonal Stem Cell Corporation, I57 Surfview Dnve Pacific Pallsacles CA 90272

|
N
|
.,
|

Check Box(es) that Apply: ] Promoter [ Beneﬁc1al Owner  [X] Executive Officer
[

Managing Partner

[ Director [ ] General and/or

Full Name (Last name first, if individual) %
' t
DR. REVASOVA, ELENA ! |

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o International Stem Cell Corporation, 157 Surfview Drive Pacific PalisFades, CA 90272

 Check Box(es) that App!y: - Promoter : [X] Beneficial Owner _:[< Executive Officer
L L EXecul theer

Director EI General and/or N

S oS Managmg Partner " 4
l Full Name (Last name Frst lfmdrwdual) T : h TRt s e Ly
L ALDRICHIKENNETH =~ 0 - oo L U b -

k Busmess or Resndence Address (Number and Street Crty, State Z]p Code) R

%' c/o Internatronal Stem Cell Corporation, 157 Surfvrew Drrve Pacific Pa]lsades CA 90272

B
E
|

Check Box(es) that Apply: B Promoter ] Beneficial Owner [ Executive Officer

Managing Partner ‘

X Director D General andfor

f |

. ' t
ADAMS, WILLIAM B. ' |

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)
' !
¢/o International Stem Cell Corporation, 157 Surfview Drive, Pacific Palisades, CA 90272

-’ Check—Box(es) that Apply: EI Promotér - X Beneficial Owner [ | Executive Officer
x e Managmg Partner | -

E Director [ ] Genera] and/or

_ Full Name (Last name first, rfmdtwdual) - = . ;
i . 3 . ..
DR. KELLER, GREGORYS s ' Ty

* Business or- Resrdence Address (Number and Street Clty, State th Code) .
clo Intematronal Stem Cell Corporation, 157 Surfview Drwe Pacific Pallsades CA 90272

|

|

|
N
|
20f9
|
|
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(O [ RTINS 1) Eone . -2 iNFORMA'FlON?’A‘B.UFOFFERING B T R R

|

!
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering; ...
Answer also in Appendix Column 2, if filing under ULOE

What is the minimum investment that will be accepted from any mdwtldual ................................................. emerrrersaerenes

!

3. Doesthe offermg permit joint ownership of a single umt'? O OO O

4, Enter the mformatlon requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for sohc:tatlon of purchasers|in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or
with a state or states, list the name of the broker or dealer. if more than five (5) persons to be listed are associated
persons of such a broker or dealer, you may set forth,the information for that broker or dealer only.

Yes No
O X

$25,000'
Yes No

X O

Full Name (Last name first, if individual) ] ‘
BROOKSTREET.SECURITIES CORPORATION i

Business or Res:dence Address (Number and Street, Clty, State, Zip Code)
I
1488 Palisades Drlve, Pacific Palisades, CA 90272

i
Name of Associated Broker or Dealer ! i

States in Which Person Listed Has Solicited or Intends to| Solicit Purchasers
: (Check “All States” or check individual States) , [ All States :
[AL]  [AK] ! [AZ]  [AR]  [CA]X ([CO]X [CT]X |[DE] [DC] [FL] [GA]  [HI}X

[1L] [IN] X - [iA] [KS] X [KY] [LA] X [ME] [MD] [MA]X [MI] [MN] [MS] -

{ID]
[MO]

[MT]  [NE] _ {NV]  [NH}  [N]] [NM]  [NYlx [NC] [ND]  [OH]X [OK]X [OR]X [PA)

[RI] [SC] [SD] [TN] X [TX] [UT]X  [VT] [VA] [WA] [WV] fwl] X [PR]
Full Name (Last name first, if individual) ! I
i [
} I
Business or Residence Addressl (Number and Street, C_ityi State, Zip Code)
' ] ' |
Name of Associated Broker or Dealer , ‘ I
1 i ] l
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) | (] All States
[AL] [AK]  [AZ] [AR] (CA] [CO]  [CT] [DE] (DC]  [FL] (GA]  [HI] [ID]
(IL] [IN] - [1A] [KS] (KY] (LA] (ME]  [MD]  [MA]  [MI] [MN]  [MS] [MO]
(MT]  [NE] . [NV] [NH] (NJ] [NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR] [PA]
(RI] [SC] [SD] [TN] (TX] [UT) [(VT] [VA]  [WA] _ [WV] [WI] (W] [PR]
Full Name (Last name first, if individual) l \ ‘
| !
Biisiness or ReSIdence Address (Number and Street, Clty, State, le Code)
! I
Name of Associated Broker or Dealer ‘ : |
, I 1
States in Which Person Listed Has Solicited or Intends to Solicit Purchasets
* {Check “All States” or check individual States) T [J All States
(AL} [AK]  [AZ] [AR] - [CA] [COJ (CT] [DE] (DC] (FL] (GA] (HI] [ID]
fIL) [IN] [1A] [KS] [KY] (LA] (ME] [MD] [MA] [MI] (MN]  [MS] [MO]
[MT]  [NE]} [NV] [NH] [NJ] (NM]  [NY] [NC] [ND] (OH] [OK] [OR] [PA]
[RI] [5C] (SD] [TN] [TX] {UT] [vT] [VA] [(WA]  [wv]  [WI] (Wi} [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
|
[

] .
. . ol .
! Brookstreet Securities Corporation may accept subscriptions in smaller amounts,

Jof9 |

|
1

t
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- .- | ;
- %‘”"’“‘ T G OFFERING, PRICES NUMBER OFJNVEE';*F()”RS EXPENSES'AND USE.OF PROCEEDS” "7 7 "0
: Enter the aggregate offering price of securities mcluded m this offermg and the total amount

| already sold. Enter “0” if answer is “hone” or zero If the transactlon is an exchange .

. offering, check this box [} and indicate in the columns below the amounts of the securmes
offered for exchange and already exchanged. |
'

—_—

I .
| ‘ P ’ : " Aggregate Amount
: Type Of Security i | i Offering Already
: l ‘ . ' Price Sold
' Debt..iie e e Heeverrensrinnd e s $ ' $
. Equity )' ............................................................ LSRR i TORUR . $11,500,000 $2,701,250
; f" X Common [:JrPreferred ‘ ‘
Convertlble Securities (including warrants)....... ! .......... eererrereserae) I .................................... $ ) 3
Partnershlp INEEIESES .ovenr e s s $ ‘ b}
. :
. Other (SPECIfy)vvvrrvvvessvveismissssssssmrss e SRS ———— $ $
| TOMAl ...t e frrsesensssiennd I .................................... $11,500,000 $2,701,250
! ¥ Answer also in Appendix, Column 3 ]lf filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in
; this offering and the aggregate dollar amounts of tllwlr purchases. l|30r offerings under Rule
| 504, indicate the number of persons who have purchased securltles Ia.nd the aggregate dollar
. amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.’
' : Aggregate
| {, : | T Number Dollar Amount
; ; . i | ' Investors of Purchases
1 Accredited TNVESTOrS ..o et : ........................... ! .................................... . 66 $2,701,250
b Non-accredited INVEStOrs..........oo..rvvvonereerrrsseresens, TSN, e _ 0 0
1‘ Total (for-filings under Rule 504 only) .............. f ........................... ; ................................ . N/A N/A
[ .. Answer also in Appendix, Column 4, lfﬂlmg under ULOE. )
3.: If-this filing is for an offering under Rule 504 or 505 enter the information requested for all
| securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)

months prior to the first sale of securltles m this offering. Classify securities by type listed in
. PartC- Questlon | T

| : . E Type of Dollar Amount
. Type of offering : ! ’ ' - Security Sold
! RUIE 505 ..oveveerviernssresesnsssnesssssesstsnsssssssssrsnesd S, SO N/A N/A
L REGUIAHON A oo S evovevernsnsnsnens v N/A N/A
T Y S, e ! S N/A N/A
' TOA] v s et N/A - N/A
4. a. Furnish a statement of all expenses in connecuox% with the lssuan(lze and distribution of the !
. securities in this offering. Exclude amounts relating solely to orgamzauon expenses of the
| issuer. The information may be given as subject to future contmgenmes If the amount of an
+ expenditure is not known, furnish an estimate and ch'eck the box to thle left of the estimate,
I Transfer AZENt’S FEE ........ovivieirnniiericnsiiosmnsisisss st SOOI ] $
: Printing dnd'-Engraving COSES e ! ........................... | OO ¢ $50,000
, Legal Fees ............................................. J— LTSS reeeieresssesses s ssssssssessenns Xl $100,000
b Accountmg FOBS oot enes e seans ,...i ....................... _ ....|..¢ ........................ S = $50,000
i ENgineeriig FEes ..........ormrmmmmilininnsinnis E ...................... . ' ................. = $ ‘
Sales Commissions (specify finders’ fees separately)................... | rrere et T X £800,000

. Other Expenses (identify)Marketing and other eixpenses .............. | st X $800,000
' TOML v evvvvrssssseesssssssessssssessssssssssssssssne S S0 $1,800,000
| g '
. !

]
! : SEC 1972 (5/91)
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' |
i ' l

DT A C“ ‘OFFERING PRICE, NUMBER OF INVESTORS'EXPENSES*AN D.USE OF PROGEEDS :

e e e . B et

s \:‘If‘d" : E

. | |
b. Enter the difference between the aggregate offermg price gwen]‘m response to Part C -

" Question | and total expenses furnished in response }to Part C - Questlion 4.a. This difference $9,700,000

is the “adjusted gross proceeds to the issuer.” B
5., Indicate below the amount of the adjusted £ross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set f?nh in response lto Part C - Question 4.b

" above. |
' ' ' Payments to Payments To
‘ Officers, QOthers
l | Directors, &
: Affiliates
~ Salaries and fees‘I ....................... v Os (s
- Purchase of real estate ..............coorevsesererern SO ST l ................................... (s s
' Purchase, rental or leasing and installation of méchinery and equIpMENt ..o s s
Construction or leasing of plant buildings and facilities ............... e (s (s
Acquisition of other businesses (including the! value of securmes involved in this
offering that may be used in exchange for the assets or securities of another issuer s Os
‘ pursuant to @ MErZer)....cuv vz :. .......................... : ................................... B
Repayment of indebtedness.............c.c..ccccwion eesverrscns e snrens ettt et s Bd$1,700,000
T ey 1 DO i. .......................... * .................................... Os B<4s1,500,000
! Other (spemfy) Research and development, expansmn of research products division s X1$6,500,000
f .
CORIMA TOLalS ..o.cecocicrivarsvaverirnrsrsssrses e s ! ........ [REN—— Cds (<1$9,700,000
|

Total Payments Listed (column 10tals 2dded) ......coooovoeoninnnrrrcreeccccninmnsssscnee (<1$9,700,000

S ' “D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be 5|gned by the undersigned duly authorized person. If thls notice is filed under Rule 505,
. the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
written request of its staff the information furnished by the issuer to any inon-accredited investor pursuant to paragraph (b}(2) of Rule

1
Issuer (Print or Type) ' .
International Stem-Cell Corporation

Date

Novembp// 2006

Name of Signer (Print or Type) i%le of\Signer (Prirllt or Type)

Kenneth Aldrich Chairman and Executive Vice President

i I
!

|
ATTENTION

Intent:onal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)

!
. o
' |

! SEC 1972 (5/91)




I
:

T . . E.STATESIGNATURE . = - .~~~ .~ = "}
. . 1

. B -

l.: Is any party described in 17 CFR 230.252(c}, (d),1(e) or {f) presently subject to any of the disqualification Yes No
PTOVISIONS OF SHER TUIE? ....._ooooooooveovoosssssmsssssssseseseesssssssssssssssessssssae e e s sesemestasess s ssssssssssss s ssssnsssnsens .

See Append‘ix Column § forlstate response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law. |

Ny , . . .
3. The undersigned issuer hereby undertakes to furnish _to the state administrators, upon written request, information furnished by the
issuer to offerees. '

4, The undersigned issuer represents that the issuer is famlllar with the condltlons that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE} of the state in which this notlce is filed and understands that the issuer claiming the
availability of this exemption has the burden of establlshmg that theseicondltlons have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authonzed person.

Issuer (Print or Type) Date

International Stem Cell Corporation

B
;%/Z////ﬁ

Novembey/ £ 2006

Name (Print or Type)
Kenneth Aldrich

le (Print or 'I'S/Tae)

Chalrman and Executwe Vice President

|
Instruction: : l
Print the name and title of the signing representative undeir his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any capies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.. '

!
i |
|
|
|
|

e e e W e o e s =

SEC 1972 (5/91)
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3 i
, -_ , |
Cob C AR o E e v APPENDIX. .
_ . F I
1 2 3 ! T 4 5
[ Disqualification
Type of security : ’ under State ULOE |
: Intend to sell and aggregate ! Type of investor and ('f{es’ a:ttachf |
: 10 non- offering price l amount purchased in State explanation o
' accredited offered in state | (Part C-ltem 2) waiver granted)
investors in (Part C-ltem 1) | (Part E-Item 1)
State ;
(Part B-ltem 1) | [
: “'éﬂ')-o"“ Sgﬂrti of | Number of i Number of
State | Yes No (232%%‘03:; Accredited | Amount | Non-Accredited | Amount Yes No
' Investors ! Investors
AL | |
. 1 |
AK : ) |
1 1
AZ ‘ | |
! |
AR \ |
‘ 11,500,000 Shares of 1
CA X 0,000 Shares o 16 ! $698,750 0 0 x
(511,500,000) : |
11,500,000 Shares of
co x 0,000 Shares o p ! $75,000) 0 0 x
- (§11,500,000) i |
' : 11,500,000 Shares of i ' :
¢r Y Common Stoch | 525,000\ .0 0 X
v ($11,500,000) |
' 1 |
DE \ i
= -
: |
FL ! |
| [LGA | ' ? |
HI x| hEN0000 Shares of 191 | $492,500 0 0 X
! (511,500,000) i |
. 3 |
ID ! |
IL p |
. 11,500,000 Shares of !
IN x Cammon Stock L+ | $75,000] 0 0 X
’ (511,500,000) [ |
1A . |
- 11,500,000 Shares of '
KS x e e © 1 $12,5001 0 0 X
' _($11,500,000) | |
KY | |
. B ; ]
LA x| e o L] $100,000 0 0 x
($11,500.000) ! |
1 |
ME . !
' i
MD | il
' ‘ 11,500,000 Shares of 1 i
MA Cx Common Stock 3. | $100,000 0 0 X
(§11,500,000) , ‘
] | i
, ! | SEC 1972 (5/91)
i Tof9 |
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e cab e DT BT A APPENDIXG $ Ty T R e LT T e TR TS A e
: !
1 2 3 : K 5
- ‘ ! | Disqualification
" Type of security ) : under.State ULOE
. Intend to sell and aggregate 5 Type of investor and (‘f)I’°5= ta_“aChf
: to non- offering price ! amount purchased in State explanation o
accredited offered in state ] (Part C-ltem 2) waiver granted)
investdir"s in (Part C-Item 1) ' i (Part E-Item 1)
State |
(Part B-ltem 1) | - t ’
: ll,SD0,0?U Shares of | Numbe,‘: of i Number of
State | Yes No (igrln]n:;:{n, f}a%c)k Accredited |  Amount | Non-Accredited |  Amount Yes No
T Investors | Investors :
M1 . |
' 1
MN . |
MS , | ]
MO i |
MT ; |
NE i |
NV i |
1 |
NH } I
1 |
N ! |
i N
11,500,000 Sh f ! '
NY X Common S:;:Isi ° (. $25,000 I 0 0 X
(511.500,000) ' ; .
e : ;
ND |
500, '
OH x| CommanStock 2 1 | s2500] 0 0 .
: {511,500,000) i !
11,500,000 Sh f 1 T |
OK X Common S?c:.:lt ’ L $20,000 0 0 X
{811,500,000) ; |
11,500,000 Sh f '
OR X Common S:::: ° 2 | $50,000 l 0 0 X
. (511,500,000) . i
- ' |
PA ! |
RI \ !
¥
SC - | ‘
1
D | |
11,500,000 Sh f ' :
Tb} X Commen S:(:-:lio 2 ! $62,500 ! 0 0 X
(511,500,000 . ‘
TX ) |
: . 11,500,000 Sh f ] i
ut IR Common S?ur::o P $37,500 I 0 , 0 X
" (511,500,000) '
VT !
: SEC 1972 (5/91)
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- APPENDIX -~

- BmaTe e

3 P O
I s RO

Intend té sell

3

Type of security
and aggregate
offering price

|

Type of investor and

5
Disqualification
under State ULOE
(if yes, attach
explanation of

to non- , f amount purchased in State !
! accredited offered in state (Part C-ltem 2) waiver granted)
investors in (Part C-Item 1}. | (Part E-Item 1)
State '
{Part B-Itemn 1) I [
' g 11,500,000 Shares of Numbel:‘ of ; Number of
State { Yes No C(gﬂn;%':, ?,:;:,c)k Accredited |  Amount | Non-Accredited |  Amount Yes No
L] i t
Investors . Investors
VA _. ' 1
- . ) [
WA : ' i
, . |
wv ! i
' 11,500,000 Shares of (
Wi X Common Stock 13 $902,500, 0 0 X
' y ($11,500,000) | l
= | |
NY, 23822237272 .

|
I
|
90f9 ;

R
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